UNITED STATES ] (7SO [ 7 OMB APPROVAL

“FORM D

: SECURITIES AND EXCHANGE COMMISSION ~ |OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005

[Estimated average burden
FORM D hoUrS Per reSPOnSe ........eemeesenes 1

NOTICE OF SALE OF SECURITIES SECUSEONLY

PURSUANT TO REGULATION D, Prefix Serial

SECTION 4(6), AND/OR DATiE — FL)

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (1 check if this is an amendment and name has changed, and indicate changc.)
Fife Financing

Filing Under (Check box(es) that apply): [] Rule 504 O Rules0s Rule 506 [J section46) [J] ULOE

Type of Filing: Bd NewFiling [J Amendmem _

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
07077800

Open Energy Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
514 Via de la Valle , Suite 200, Solana Beach, CA 92075 858-794-8800
Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different Telephone Number (Including Area Code)

from Executive Offices)

Brief Description of Business PHOCESSED

Energy technology
Type of Business QOrganization UCT ﬂ i m
corporation D limited pantnership, already formed THOMS
1 business wust O 1timited parinership, to be formed [:I other {please specify): 0
Month Year
Aclual or Estimated Date of Incorporation or Organization: | 0 I 4 I | 0 | u K Aca O Estimated
Junsdiclion of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for Siate;
CN for Canada; EN for other foreign jurisdiction) [N [V]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 et seq. or 15 U.S.C.
T74(6).

When To File: A noitce must be filed no tater than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlter of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or centified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washinglen, D.C. 20549.

Copies Required: Five (3} copics of this notice must be filed with the SEC, one of which must be manualty signed. Any copics nol manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto.
the information requested in Part C, and any material changes from the information previcusly supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each statc where sales are 1o be, or have been
made. If 2 state requires the payment of a fee as a precondition Lo the ¢claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. ‘The Appendix (o the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are (o respond 10 the collection of information contained in this form
are nol required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equily securities of the issuer;
. Each executive officer and direcior of corporate issuers and of corporate general and managing panners of parinership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: O Promoter [0 Beneficial Owner Executive Officer B Director [ General and/jor
Managing Partner

Full Name (Last name firsg, if individual)

Saltman, David

Business or Residence Address (Number and Sireet, City, State, Zip Code)
c/o Open Energy Corporation, 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box{es) that Apply: O Promater [ Beneficial Owner [X Executive Officer [ Director [J General and/or
Managing Partner

Full Name {Last name first, if individual)
Dodd, Norman

Business or Residence Address (Number and Sireet, City, State, Zip Code)
¢/o Open Energy Corporation, 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Apply: O promoter [ Beneficial Qwner Executive Officer [ | Director {3 General andor
Managing Pariner

Full Name (Last name first, il individual)
Hart, John

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Open Energy Corporation, 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Apply: [ Promoter O Beneficial Owner [ Fxecutive Officer [BJ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Ward, E. Douglas

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Open Energy Corporation, 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Apply: 1 Promoter [0 Beneficial Owner [ Execuiive Otficer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individua!)
Sprinkle, Dalton

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Open Energy Corporation, 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box{es) that Apply: [J Promoter [ Beneficial Owner [X] Executive Officer [_] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Field, David

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Open Energy Corporation, 514 Via de 1a Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Apply: O rromoter O Beneficial Owner [ Executive Officer [ Director ] General and/or
Muanaging Partner

Full Name (Last name first, if individual)
Shields, Aidan

Busincss or Residence Address (Number and Street, City, State, Zip Code)
c/o0 Open Energy Corporation, 514 Via de la Valle, Suite 200, Sotana Beach, CA 92075

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the foliowing:
«  Each promoter of the issuer, if the issuer has been organized within the pasi five years;

. Each beneficial owner having the power 10 vote or dispose, or direct the voie or disposition of, 10% or more of a class of equity secunties of the issuer;

. Fach executive officer and director of corporate issuers and of corporate general and managing panners of partnership issuers; and

* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O promoter [0 Beneficial Owner [ Exccutive Officer [J Direetor 0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Wolfe, Thomas D.

Business or Residence Address (Number and Street, City, State. Zip Code)

¢/o Open Energy Corporation, 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Apply: O promoter B Beneficial Owner [ Execwtive Officer  [] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Rogers, Don

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Open Energy Corporation, 514 Via de la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Apply: ] Promoter Bd Beneficial Owner [ Executive Officer [[] Director General and/or
Managing Partner

Full Name {Last name first, if individual)

Quercus Trust

Business or Residence Address (Number and Street, City, State. Zip Code)

2309 Santiago Drive, Newport Beach, CA 92660

Check Box(es) that Apply: O Promater [0 Beneficial Owner [[] Executive Officer [] Director General and/for
Managing Partner

Full Name (Last name ficst, if individual)

Business or Residence Address (Number and Swreet, City, State, Zip Code)

Check Box(es) that Apply: 71 promoter [0 Bencficial Owner [J Executive Officer [] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O promater ] Beneficial Owner []  Executive Officer []  Pirector General and/or
Managing Partner

Full Name (Last name first, if individual)

Busingss or Residence Address (Number and Street, City, State, Zip Code)

Check Box{(es) that Apply: ] Promater [ Beneficial Owner [ Executive Officer []  Direcior General and/or

Managing Partner

Full Name {L.ast name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
l.  Has the issuer sold, or does the issuer intend to sell. lo non-accredited investors in this offering?............... O X
Answer aiso in Appendix, Column 2, if filing under ULOE.
2. ‘What is the minimum investment that will be accepted from any InAIVIAUAE? ...o.o..c..cocecrereer et ssssssssses s ssssemscsesneeees $ DO Minimum)
Yes No
3. Does the offering permit joint ownership of 8 SINZIE MNILT ..oo.viiiii e aer st st o ar et s bna s are s s 4] O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering, If a person 1o be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons (o be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Nomber and Street, City, Siate, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Sclicit Purchasers
{Check "All States™ of Check IiviQUAIS SLAESE. ...t rs bbb st s2 e s e ems s ve s s s erersse e saTrs e snbabsanes st et s eemevaersaevarmane 1 An States
[AL] [AK] [AZ] |AR]) [CA] [CO} [CT] [DE] [DCY [FL] [GA) [HI] (1)
(L) [IN] [1A] IKS] [KY] [LA] IME] [MDj} [IMA] [MI] [MN] [MS] MO}
[MT] [NE] [NV] [NHI] [NI] [NM] [NY] [NC] {ND) {OH] [OK] [OR] (PA]
IRH (5C] [SD] I'TN] [TX] [urj [VT) [VA] [WA] |wv] [WI] [WY] [PR]
Full Name (Last name first, if individoal)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Imiends 1o Solicit Purchasers
(Check *AH States” 0F ChECK INGiVIQAIS SIRIES). vvu..v.oovsreermrvisrerssressescsssssmsssaemsoeemeseomesseartssssssssaess s s48s s s b1t e emmeeeemeesnet s sebbs s rar s ba it [ An States
IAL] [AK] [AZ] [AR] (CA] [€O] [T [DE] (Dl {FL} (GA] (HI] (D}
(L) [IN] [1A] [KS} [KY] ILA] IME] [MD] IIMA] (MI) [MN] [MS} (MO]
[MT] [NE] [NV] [NHI [N} INM| [NY] [NC] [NDY [OH] [OK] [OR] [PA]
{RI] [SC) [SDY [TN] [TX] [UT] v [VA] [WA] [WV] [WI] [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City. State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "Al Staes” OF CHECK INATVIGUALS STHESY. ... oo..ooeirseirstssiromseoreeoeemeereessesmss vessmssemseeseemseremesemsesssemmessesmasesesvesseescenesnesnessaaeeesermessessesrease [ An States
[AL] [AK] [AZ] [AR] [CA] [COl ICT) [DE] (D<) [FL] [GA) [HI] D]
[ [IN] [TA] (KS) [KY] [LA] [ME] IMD]j [[MA] M1 (MN] [MS] (MO]
|MT] [NE] [NV] |NH] [NJ] {NM] [NY] [NC] [ND} [OH] [OK] [OR]} [PA]
[RI} [5C] ISD] TN} [TX] T (vl [VA] IWA] (WV] W) WY1 [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the to1al amount already sold.
Enter "0" if answer is "nonc” or "zero.” If the transaction is an exchange offering, check this box [ and
indicate in the columns below the amounts of 1he sccurities offered for exchange and already exchanged.

Apgregate Amount Already
Type of Security Offering Price Sold
DIEDIE 1.ttt ettt e s e et as e s enensesreTr e st e bane e eane s en $ -0- k3 -0-
EUILY oottt ettt st £ et st e g s resre s Tes e e e s nsnt s b $
O Common O Preferred
Convertible Securities (INCIUAING WAITANIS) «.coceevevieie e e v reresss e scesemsenerentsbesesrebesessstas et stssessseorersassons $_ 950000007 % 950,000.00
PAMNEISIIP IETESIS 1ottt ettt e ee e e e seme e s essees see e memeereeermonse e arssatanesnnranans $ -0- 3 -0-
BT (S PO Y detitiiitteer et et na st e e s e essnrer s srs s s e e e st en s e s r e TR e st aabnenneneren 3 -0- $ -0-
TOMAD Lottt e b st b e b e e em et TR TS oAb oAb e e e e aeemen e s eneeneeseanree bt nasaabans 3 $
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. 1or offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0 if answer is "none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchase
ACCTOAIEU IMVESTOIS ......oo it cesse ettt s rams e ea e s s s st £acaeans s s as bt 124t o ben s essr e s asabss et sasanannn 1 $950,000.00
NON-acCredited INVESIONS ...t rer et bbb bbb oS vsrsnes -0- $ -0-
Total (for filings under Rule 504 ONIY) ....cooiivicciceie st s s s s st r s e $
Answer also in Appendix, Column 4, if filing under ULOE,
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the 1ypes indicated, in the twelve (12) months prior to the first sale of
securilies in this offering. Classify securities by type listed in Pan C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE S05 ettt et a e bbbt de et e e bbb bRt et e s sas e et es et R ston nia $
Regulation A ..o n/a 3
RULE S04 ettt et are s bbbt e sS4 em e s e m s Ao e ee e s st ee ettt et et t s et enbenearrns nfa $
TOUAL ..ottt et s b £ e s s £ £ eRA RS £ et s e et et esrasantabeneresannnns nfa $
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies, If the amount of an expenditure is not known, fumish an estimate and
check the box to the lefi of the estimate.
TEANSTET ABEIS FEES .o..vvoveceeececon e eereetteceseeeemess e emeneesomseseemeemseees s s seeteemeeeeeeeeeeseessseeesas s e s sansasssssserenesnensens O $ -0-
Printing and Engraving CosI8.. ..ottt ettt et e e e e et sa et et esvarenes d b -0-
LEBAL FBES ... eeeeeeeereceerses et eeeeeeeee oo st eeeseeb e ee et eeeeeeetree e eee et ees et e e e e et et 4 $ 5,000.00
ACCOURIINE FLES oooeieerevctvecties oo eet et eeoee e ee e eeeeee v e s evesoes e et eeseesonetsen s et aan s aes et aereer s O ) -
ENGINCEIINE FFOES ..o hortit it ettt ettt e s ssEnecrae b s s b et eea s s et ar e e rns O 3 -0-
Sales Commissions (Specify fINAers’ fEES SEPATAEIYY .....c.oiirem et eeeeeeseeeeeeesev s e escereseeseseseemesemesseserenresanns O $ -
Other EXPENSES GUETIIYY | ooooooeooeeeeeet et eeeeess e et b ee e eeeeeeeeeeeeeeseseseeeseeesees st eeemssenssne s O $ -0-
UL oo e £ s [ $ 5,000,00

1. In consideration for the purchase by the Investors of the Secured Original Discount Note, the Investor shall be issued a Warrant (o purchase 4,000.000 shares of
Commen Stock at a purchase price of $0.50 per Warrant share exercisable for three (3) years following the closing. No warranis have been exercised.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
toial expenses fumished in response to Part C - Question 4.8, This difference is the "adjusted gross

proceeds (0 the ISSUCE.™ ..o, ettt st bbb bR st rera e ae e bans $___945.000.00
Indicate below the amount of the adjusted gross proceeds 10 the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box 1o the
left of the cstimaie. The total of the payments listed must equat the adjusted gross proceeds 10 the issuer set
forth in response to Part C - Question 4.b above.
Payments to
Officers, Directors & Payments To
Affiliates Others
SAlAES AN FEES. ..o ettt et b et aa e e e anna Os -0- Os -0-
PUTChASE OF TEAY ESTAIC L.uiviiiite vttt e e e e e b et et et et ot st seaabaeeneesesesneensesaeessneaessaanan Os -0- Os -0-
Purchase, remal or leasing and installation of machinery and eQUIPIENT .........c......ocvvvreriveveeceieien e Os -0- Os -0-
Construction or leasing of plant buildings and facilities ....... S I K -0- Os -0-
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another iSSuer pursuant 10 4 METEED) .cvvevvvvvrerrinneeirinias Os -0- Os -0-
Repayment of IAEBIEANESS. .......c.coreriererre sttt cre s sttt eeae e st bt et s b e e nenen s Cs -0- Os -0-
WOTKING CAPIAL ..ottt e aere e e ees e st et eaen e eresssa e e s s st etenscresenrarereatebestaten Os -0- $_945,000.00
OB (SPLCITYY. _ooooeeeccerecer s reemceecomnecescrmsssscessssmsssessssecrecesssssssesssmsmsssssssneemsssssssssssssssssssssssssssssssssss | 8 -0- Os -0-
COMIMN TOMS ..ot ceeeeeeesene e eree e er s s -0- B s__945,000.00
Towal Payments Listed (column 101218 added) ..ottt ettt sttt eeeeeeeeseessne s K s 945,000.00

D. FEDERAL SIGNATURE

The issucr has duly caused this notice 10 be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes an
underiaking by the issuer 10 furnish the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer (6 any non-
accredited investor pursuant (o paragraph (b)(2) of Rule 502.

- e

Issuer (Print or Type)
Open Encrgy Corporation

Signature

Name of Signer (Print or Type)
David Saltman

Date

September ZZEOOT

Title of Signer (Print or‘fype)
Chiefl Execulive Officer

ATTENTION

Intenticnal Missiatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.)

END

CADaatClient Active\Open Energy Corp\SEC Flings\Form D\Open Energy - Form D - Fife Note and Warrant Financing (PALIB2_3963362_1).D0OC (17412)SEC 1972 (2-97)

Paget



